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CABLE TELEVISION  TRANSFER AGREEMENT

TOWN OF AMHERST, NEW HAMPSHIRE

This Transfer Agreement (Ihe’Vansfer Agreement”) is made this 30”’  day of August,
1999, by and between the Board  of Sekcbnen  of the Town of Amherst as statutoory
Franchising  Authority  under R.S.A  53-C:1@4,  and Adelphia Communications
Corporation (“Adelphia”),  as the Cable Television Transferee in the Town of Amherst.

WITNESSEIH:

WHEREAS, the current cable television Franchisee in the Town of Amherst (the
“fawn”) is Han-on  Cablevision of New Hampshire, Inc. rHarron*);  and

WHWEAS,  Harron is subject to the terms and conditions contained in the Cable
Television Fxmchise  (the “Franchise”), dated ., 19,  which remains in full
force and eRect;  and

WHEREAS, Adelphia submitted an FCC Form  394 iransli?r  request  (the “Transfer
Request”) to the Board of Selectmen, on April 9,1999,  requesting approval of a transfer
of control of the cable television system in the’Town  from Harron  to Adelphia; and

WHEREAS, the Franchising Authority part&&d  in a public  hearing MI  the Transfer
Request on 3une  16,X999 in the Merdmack  District Courthouse, at which time Town
representatives quest&red  Harm and Adelphia offkials  on a number of transfer-
related issues; and

WHEREAS, on June 22,1999,  outside counsel far the Town forwarded written follow-
up questions to Adelphia regarding the Transfer Request, which questions are
incorporated by referenca  herein and made a part hereof;  and

WHEF@%,  on June 30,1999,  Adelphia  submltted  written  responses to questiifls  I
asked in said June 22nd  letter, which  response is incotpora&cl  by reference herein and
madeapmthereof;and

WHEREAS, on July 1, 1999 and July  2, 1999, outside counsel for the Town forwarded
wrItten  follow-up questkm to  Adelphia regarding the Transfer Ueque!it,  whii
questions are incorporated by reference herein and made  a part hereof; and

WHEREAS, on July  l&1999, Ad&Ma  submitted written  responses to questions
asked in said J&y  I* and July 2nd letters,  which responses are incorporated by
reference herein and made a part hereof; and



WHEREAS, on July 16, 1999, outside counsel for the Town forwarded a third set of
Written Pollow-up  questions to Adelphia regarding the Transfer Request, which
questions are incorporated  by reference herein and made a part hereof; and

WHEREAS, on July 20,1999,  Adelphia submitted written responses to questions
asked in said Juty  16th letter, which responses  are incorporated  by reference herein and
made a pat%  hereoF;  and

WHERE%&  in a tetter  dated July X,199!& &iza&ed  hereto as Exhibit 1,  the  Town
and Harron  agreed &I  extend the 12Oday  period for the Soar-d  of Selectmen to approve
or deny ‘the Transfer Request until September 3,1999; and

WHEREAS, Adelpfrla  has stated and assured the Town that there will be absolutely no
increase in r&scriber rates as a result  of Ad&hi’s  acquisition of Harron and the
transfer: and

WHEREAS, representatives of Adelphia have agreed, verbally at said public bearings
and in writing, to comply, in all respxts,  with all of the terms and conditions contained
in rhe  c&k t&vis ion Franchise;  and

WHEREAS, Adelphia has stated that it anticipates that the transfer of control will be
legally  campl&ed  and fin&red  on or about Sepkmber  15,1999 (the “Closing Oate’T;
and

WHEREAS, the  franchising Authority has received representations and assurances
from Adelphia that it possesses the  financial, manage&t, legal, and technical
qualiicatlons  to assume ail  current cab!e  television Franchise obligations and
responsibilities‘

NOW THEREFORE, In light  of the foregoing, and based upon the information  provirkd
to the Town by Adelphia and based upan  the benefits  which Aderpbla  has represented
will inure to the benefit of the Town and its cable subscribers as a result of the transfer,
the Franchising Authority hereby grants approval of the Transfer Request, based upon
the Following terms and con&ions:

First, Adelphii  shall comply with each and every term and condition in the
Franchise.



!Second,  Addphii  shall cure any and all Franchise non-compliance matters no
later ihan  ninety (90)  days foiiowing  execution of this Transfer Agreement, unless the
Town and Adeiphia agree to a different deadline In writing. Said non-compliance
matters alleged by the Yawn, if any, are attached hereto as EMiWf  2. To ensure said
Franchise compliance, Adelphla shall meet with Town offiais  and representatives,
upon  retqua%,  to ensure that all provisions of the  Franchise are being and will  be met.

Third, within thirty (30)  days of the Closing Date, Acielphia shall hire and employ
a full-time regulatory&ompliance  officer to be located in New Hampshire, who shall be
responsible for, among other things, initialiy  working with the Town to resolve any non-
compliance matters referenced in the paragraph above and Exhiibitlin  an efficient
manner. said  position shall be on ongoing condition  of  this Transfer Agreement.
Adelphia shall notify the Town in writing of the identity and address of said officer.

Fourth, within ninety (90)  days of the Closing Date, Adelphia  and  the Yown shall
agree on specific customer service  standards which will apply  to Adetphia’s  operations
in the Town. Said customer service standards shall  be in writing, in a manner designed
to simplify monthly reporting to, and tracking by, the Town. The Town and Adelphia
shall agree upon a specifll  reporting fornaat(s).

Fifih,  Adelphia shaii repott  to the Town, in writlng, on the outcome of the
ongoing Vermont Department of Pubik  Service (“DP!S”)  proceeding. In the event that
the DPS requires A&?&a  to improve any servkes  to cable t&&ion  sub%ribem  in an
expikit  manner, the Adelphla  reg&t~~ccunpliance  offkq  referenced in the second
paragraph shove,  shaii  meet with offiials and/or  representatives of the Town, in good
faith, to discuss  such DPS  improvements and whether such  improvements would  be
apprapriate  for implementation in the Town.

Sixth,  Adelphia shall rein&l ihe  cable system  in the Town to 750  Mtiz  within five
(5)  years of the execution  of this Transfer Agreement, unless otherwise required by the
Franchise or otherwise  agreed-&~  by the Yown and Adelphia.

Seventh, Adeiphia shall provide Internet services to subscribers in the Town no
later than six (6) months after completion of the cabie  system rebuild referenced in
paragraph six above.



Eighth, Adelphia has stated,  at both the hearing and in wriiing,  that it has no
intention of selling and/or otherwise transferring the Amherst cable system to any other
party. To this end, in the event that Adelphia transfers the cable system in the Town
within three (3) years of execution of this Transfer Agreement, Adelphia hereby agrees
TV  reimbum the Town for any legal  fees that the Town incurs in reviewing and acting
upon any s~lch request for transfer.

Ninth, no iater  than thirty (30) days from the Closing Data, Adelphia shail  obtain
a bond  i!n  the  amount of Fifty  Thousand Dollars (.$sO,DOO.OO),  running to the Town, for
a period of not kss  than three (3) years from the executi~ of this  Transffx  Agreement,
to guarantee the commitments being made by Adelphia herein. In the event that
Adelphia &s  not meet any of said commitments, the Town shall  have  the right to
draw against said bond in an amount(s) commensurate with such non-compliance.
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This Transfer Agreement is hereby agreed by the Board  of S?lectmeri,  as statutory
Franchising Authority Mectmen of the Town of Amherst, and Addphii Communicatiins
Corparation,  as th$  Cable Tekvision  Transferee in the Town of Amherst.

The Amhsrst  Board af Semen

Chairman

Adelphia Communications Corporation

Dated: Alugust  -, 1999






